UNITED STATES RAILWAY EQUIPMENT CO.
A Subsidiary of Evans Products Co.
2200 East Devon Avenue + Des Plaines, Illinois 60018

" February 9, 1977
8708

PAUL R.LEAK
Fiied & Recorded

CONTROLLER
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Office of the Secretary '

Washington, D.C. 20423 :
Re: Lease entered into the 11th day of October, 1976,

between United States Railway Equipment Company
Madame: and the Minneapolis, Northfield and Southern Railway

Pursuant to Section 20(c) of the Interstate Commerce Act and to the Commission's
Rules and Regulations thereunder, as amended, we are enclosing for filing and
recording five (5) fully executed counterparts of the above mentioned lease:

Lessor Lessee
United States Railway Equipment Company Minneapolis, Northfield & Southern Railway

2200 East Devon Avenue Pence Building, 911 Hennepin Avenue
Des Plaines, I1linois 60018 Minneapolis, Minnesota 55403

The equipment covered by the enclosed documents consists of Up to One Hundred (100)
50 foot 6 inch inside length, 70-ton Box Cars equipped with 10 foot sliding Doors,
and bearing the following reporting numbers and marks: MNS 49501 to 49600, inclusive.

The above equipment will be lettered United States Railway Equipment Company, USEX,
or in some other appropriate manner, and will also be marked, "Property of United

States Railway Equipment Co., Owner and Lessor."
Also enclosed is the Lessor's check in the amount of $50, representing the
Upon

recordation fee as required by Section 57.3 of the Rules and Regulations.
recordation, kindly return the originals to the undersigned at the Tetterhead

address.
'Very trwly yours,
.
Paul R. Leak
Vice President and Controller
PRL :mez
Enclosures: 5 leases + check 7,/4Xﬁ039

cc: Information Center
R. E. Bell (Lot 1431)
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"Rental onjfeach Car shall accrue {rom and after the date of delivery and acceptanca

LEASE

AGEEEMENT wmade and entered into this 1llthday of October ,
19 76 , between

UNITED STATES RAILWAY EOUIPMENT COMPANY .
an Illinois corporation (hereinafter called "United") . .

and
MINNEAPOLIS, NORTHTTELD AND SOUTHERN RAILVWAY, a South Dakota Corporation
(hereinafter called "Lessee") :

RECITALS
Lessee desires to lease from United as Lessép certain railroad
carge, hereinafter specifically designated or to be specifically designated,
all upon the rentals, terms and conditions as set forth in this Lease.

AGREEMENT
It is agreed:

1. lease of Cars. United agrees to lease to Lesses and Lessee fZDJx/
agrees to and does hereby lease from United that number of railroad cars, - .
of the type, construction and such other description (hereinafter referred ,ingy
to as the "Cars") as is set forth in Pédew-+s0f this Lease and as is set [Exhibit A}
forth in Riders which may from time to time be added to this Lease. The .
Cars covered by this Lease are those which shall be delivered to and accep-
ted by or on behalf of Lessee pursuant to the terms hereof. This Lease shall
become effective with respect to any Car as of the date of its delivery and
acceptance hereunder and shall continue with respect to such Car for the torm
provided in the Rider covering such Car unless sooner terminated as herein-

after provided. United shall deliver Cars f.o.t. at the delivery point

specified in the Rider covering such Cars and from and after such delivery,
Lessee shall pay all costs and expenses on account of transportation or
novement of the Cars to and from any place and for amy reason whatsoever
pursuant to the terms of this Lease, and United shall reiwburse same.

2. Rental. The rental per Car per day shall be all Per Diem pay-
able to Lessee on account of such Car per cGay when Car Usage is equal to or
less than 907, plus one-half of all Per Diem payable to Lessee on account
of »ll Car Usage excceding 90%. Daily Car Usage of each Car shall be deemed
to be the average Car Usage as finally determined for all Cars covered by
this Lease as of the end of each calendar year or other ‘applicable period during
the term of this Lease. Lessee shall pay to United withiu thirty(30) days after
receipt theveof all Per Diem received by it with respect to any Cav covered by
this Lease. United will within sixty (60) days after the end of each
calendar year during the term hereof compute the Car Usage for such year and
the amou:;/so deterwined to be due United or to Lessec shall be promptly paid,

—39&f5' ubject to "the 1imita'~
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_ , . (less
of each Car; provided, however, that rental shall be payable by Lessce only Per Diet
from Fer Diem payments actually received by or credited/to It, within thirty| reclaims
(30) days after receipt thereof at the address. specified for Unlted
XS

in Paragraph 14 hereof. fzan/

3. Acceptance of Cars. Within three (3) days after Unijted
shall give Lessee notice that some or all Cars covered by a Rider are ready
for delivery, Lessee may have its authorized representative inspect such
Cars at the point of delivery and accept or reject them as being or fail-
ing to be in compliance with the terms hereof. Cars so inspected and ac-
cepted and any Cars which Lessee does not elect to inspect shall be conclu-
sively deemed to meet all requirements of this Lease and shall be conclu-
sively deemed delivered to and accepted by Lessee. Unless prior to accept-
ance of a Car Lessee shall direct United to ship the Car directly to a
specified point, United may on Lessee's behalf place such Car under load
in interchange service or ship the Car to the nearest railroad line of Lessee.

4. Records. Unless otherwise provided in the Rider applicable
"to any Cars, Lessee shall keep records of and monitor the use and movements
~of all Cars and shall promptly furnish United with a monthly summary

vertaining to the Cars.

United shall have the right at any time and from
time to time to audit and verify any such information, records and reports
and other data pertinent hereto and Lessee shall cooperate with and assist
United in any such audit or verification. Lessee will at United's expense
file such applications for relief from any Interchange Rules as United may
direct to increase revenues of the Cars and will at United's expense take all
appropriate action to record and register the Cars as United may request.

report

5. Use - Letterlrg. Lessee shall use the Cars in a careful and

_ prudent manner in compliance with all Interchange Rules and solely for the

- uses for which they were designed. From and after the delivery of a Car to
Lessee, so long as Lessee shall not be in default hereunder, Lessee shall be
‘entitled the use of the Car for the full term of this lease .
: Except for the letter—
ing to be placed on the Cars by United prlor to delivery indicating the int- -

~ erest of Lessee, United and any assignee or mortgagee of United as permitted

- 'in Paragraph 11 hereof, no lettering or marking shall be placed upon any of

- the Cars by Lessee except upon the written direction or comsent of United.

, 6. Repair Work. Except as otherwise provided herein, United
shall at its sole cost and expense perform all Repair Work or authorize or
cause same to be done. Lessee shall at its sole cost and expense perform or
cavse to be performed all Repair Work required by reason of Lessee's negli-
gence. United shall have no responsibility for Repair Work until informed

United may require Lessee to return Cars for prevent-

of the need therefor,
ive maintenance or/Kepair Work aad may withdraw from this Lease any Cars
which 1t in itsfSole discretion deems uneconomical for Repair Work of any kind.

7. Casualty Cars. United shall bear the risk of any Car which
f is lost, stolen, destroyed or damaged beyond economical repair ('Casualty
Car") other than on Lessee's lines., Lessee shall bear the riok of and be

and Lessee agrees to promptly notify United of any )
Repair Work required on the Cars of which it has é}g&va' RN . .
knowledge or after which it receives not ce of the ngafy -
Lneed therefor. / 'Tismz.; oL <o ’
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responsible for any Car which is lost, stolen, destroyed or damaged beyond

economical repair on its lines and shall, within thirty (30) days after the
occurrence of any such event, pay to United the amount provided in the Inter-
change Rules to be paid for such Casualty Car. This Lease shall terminate

as to any Casualty Car on the date on which the casualty occurred. All pay-
ments for Repair Work or in connection with the loss of any Casualty Car due
from third parties shall be assigned to and beleong. to United and Lessee shall
cooperate with United in the prosecution and collection of all claims therefor.

8. . Indemnity. Unired agrees to indemnify Lessee and save it harm-

less from any charge, loss, claim, suit, expense or liabhility which Lessee

may suffer or incur and which arises in connection with the use or opera-

- tion of a Car or Cars while subject to this Lease (but not while in Lessee's

shop or possession or arising through its negligence) and without regard as
to how such charge, loss, claim, suit, expenmse or liability arises, includ-
ing without limiting the gemerality of the foregoing, whether it arises from
latent or other defects which may or may not have been discoverable by Lessee
or United. United agrees to indemnify Lessee and save it harmless against

_ any charge, loss, claim, suit, expense or liability arising out of -or on ac-

count of the use or incorporation in a Car at the time of original delivery

"~ of a Car or upon the making of repairs thereto by United, of any invention or
~the infringement of any patents, except if such invention was used or incor-
.porated by reason of Lessee's specification thereof in the Rider covering

such Cars. The indemnities and assumptions of liability herein contained
shall survive the termination of this Lease. Each party shall, upon learn-
ing of same, give the other prompt notice of any claim or llablllty hereby

Aindemnlfled against. ) _ ' , : —

9.  Taxes. United shall pay or reimburse Lessee for the payment
of all taxes of any kind whatsoever assessed or levied against the Cars or
the Lease or operation thereof, except taxes on the earnings of a Car other
than income taxes payable by United on rental paid to it hereunder. Lessee
will file all property or ad valorem tax returns, copies of which shall be

submitted to United for its review and approvalsprior to filing.
- if feasible

©10. Termination. 7This Lease shall terminate upon expiration

of its term, at election of either party hereto by reason of the default or

breach of the other party in the terms herecf, or upon the election of United
as hereinafter provided. Imn the event that daily Car Usage® for all Cars or
any group of Cars covered by a Rider in any calendar quarter is (i) less

than 85% or (ii) the rental payable to United during such quarter averages
less than $ 10.85 per car per day, then United may at its option upon thirty
(30) days'notice to Lessee terminate this Lease in its entirety, or terminate
the Lease as to any group of Cars covered by a Rider. Lessee shall at the
termination of the Lease with respect to anv Cars return such Cars to United

: : at Washington, Indiana;Blue Island, Illinois or
Junction City, Kansas. If requested by United, Lessee shall provide free
uninterrupted storage for 6 months for Cars as to which the Lease is termi-~
nated, provided that risk of loss during such storage shall be United’s.
This Lease may be terminated as to all Cars or-as to any group of
Cars covered by a Rider without termination of the Lease as to

O
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" Cars covered by any other Rider. From and after te;mination
of this Leasc with respect to any Car and until its return to United, all
Per Diem earncd,by such Car shall be paid to United as additional rental

for use of the Cars during the term hereof.

11. Sublease and Assigament. The right to assign this Lease by
geither party and the Lessee's right to sublease shall exist only as follows:
(subject to the ' '
limitation on ' (a) Lessee shall have no right to assign this Lease or
payment contained)sublease or loan any of the Cars without the written consent
ig thg proviso of United, except that Lessee may allow the Cars to be freely used
to Paragraph 2)/ by others in Interchange service. )
-féﬂﬁk ’ (b) "ALl rights of United hereunder may be assiguned,
ﬁkAA\{/ pledged, mortgaged, transferred or otherwise disposed of
i ) efither in whole or in part with or without notice to Lessee.
This Lease and Lessee's rights hereunder are and shall be
subject and subordinate to any chattel wortgage, security
agreement or equipment trust covering the cars heretofore
or hereafter created by United. If United shall have given
written notice to Lessee stating the identity and post office
address of any assignee entitled to receive future rentals
and any other sums payable by Lessee hereunder, Lessee shall
thereafter make such payments to the designated assignee.

The making of an assignment or sublease by Lessee or an assignment by United

shall not serve to relieve such party of any liability or undertaking here-

under nor to impose any liability or undertaking hereunder upon any such

assignee or sublessee except as otherwise provided herein or unless expressly
" assumed in writing by such sublessee or assignee. _ : : v

: 12, Default. If Lessee shall fall to make any payment required here-
v under within fifteen (lS)days after same shall have become due or shall .
breach any representatlon or warranty contained herein or shall default or
- fail - in the due observance or performance of
" any covenant, condltlon or agreement required to be observed or performed on
R ~its part hereunder,por a proceeding shall have been commenced by or against
for a - Lessee under any bankruptcy laws, Federal or State, or other laws for the ap-
period of |pointment of a receiver, assignee or trustee of Lessee or its property, or
thirty (30)] Lessee shall make a general assignment for the benefit of creditors, then and
day§ after‘ in any of said cvents United may in addition to all other rights and remedies
notice by | provided in law or equity, upon written notice to such effect, terminate this
United of | jease in its entirety or with respect to any group of Cars covered by a Rider

smch | and with respect to which said default has occurred and retake the Cars and

default, thercafter recover any and all damages sustained by reason of Lessee's default
' b in addition to all rental then or thereafter duesp The obligation to pay
A0 rental then or thereafter due or any other sum or|sums due and unpaid or

f%Aj\/ any damages suffered by reason of Lessee's default) hereunder shall survive
the termination of the Lease and the retaking offthe Cars.

13. Definitions. For all purposes of Ehis Leéée the following
terms shall have the following meaning:

"Repair Work" - all rupairs, aintcnance modifications,

-additions or replacements required to keep Cars in good work-

provided, however, that United shall not be entitled to .
‘| recover from Lessee any .rentals which have not been earned ’;5*(5,

at the termination of the Ledsé or to otherwise recover any fkmfy/
damages for lost or antxcipated proflts. ‘ . .

: - —h— ,
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ing order and condition and in compliance with all Interchange
Rules. ) )

""Interchange Rules" -~ a11 codes, rules, decisions, inter-—
pretations, laws and orders governing hire, use, condition,
repair and all other watters pertaining to the interchange of
freight traffic reasonably interpreted as being applicable to

" the Cars, adopted and in effect from time to time during the
term of this Lease by the Association of American Railroads

" and any other organization, agency or governmental authority,

such as but not limited to the Interstate Commerce Commission
and the United States Department of Transportation, which may
from time to time be responsible for or have authority to

impose -such codes, rules, decisions, interpretations, laws or orders.
“Car Usage" - a percentage equal to the quotlent obtalned T
" by dividing the aggregate number of days in a calendar year -

in which Per Diem is earned on a Car by Lessee commencing with
its date of delivery, by the aggregate number of days in such
year in which the Car is under lease to Lessee commenc1ng with

' its date of delivery.

"Per Diem" shall mean and include any and all charges, costs

. and payments prescribed by the Interchange Rules prevailing from

time to time throughout the term hereof, to be paid by one rail-
road or other party, to another rallroad on account of the use of
a Car and applicable to Cars of the type and class covered by

this Lease. By way of illustration and not limitation Per Diem
shall include time charges, mileage charges and incentive charges,
as well as any similar or other charges presently in effect or '
which may from time to time hereafter be placed in effect.

14. Warranty - Opinion. Lessee covenants, warrants -and represents

that all of the following matters shall be true and correct at all times
that any Car is subject to this Lease: : -

RY- 7CU-

(a} ‘Lessee is a corporation duly organized and validly

existing in good standing under the laws of the state of its
. Incorporation and has the corporate power, authority and is

duly authorized and qualified to do business in each state

in which its track'is located, - and

has corporate power to and has taken all corporat° action

necessary to enter into this Lease and carry out its obliga-
. tions hereunder;

(b) this Lease has been duly executed on behalf of
lessce and constitutes the legal, valid and binding obliga-
tion of Lessce enforceable in accordance with its terms;

(c) no governmental, administrative or judicial author-~
ization, permission, cdonsent or approval is nccessary on the
part of Lessce in connection with this Lease or any action
contemplated on its part hercunder, nor will the exccution

. l ~5-
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or performance of this Lease violate any judgment, order,—
~<{fidenture or agreement binding upon

lLessee; and

(d) neither Lessee nor its counsel know of any require-
ments for recording, filing or depositing this Lease other than
- pursuant to Section 2Qc of the Interstate Commerce Act, which
is necessary to preserve or protect the title of United or
its assignee or mortgagee in the United States of America.

Upon request of United or its assignee or mortgagee at any time or times),

Lessee shall deliver to United an opinion of its counsel addressed to

United or its assignee or mortgagee, in form and substance satisfactory to

United or its assignee or mortgagee, which opinicn shall confirmiand be to

the effect of the matters set forth in this Paragraph l4(a) chro:§§"ZETT“7

o . o . ) v ' . to the best of suc’
15. Miscellaneous. ' S ] counsel's knowledg

: .(a) This agreemént shall be binding upon and inure to A
the benefit of the parties hereto and their respective legal AfQ*JX/
representatives, successors and assigns to the extent per-~

mitted herein. '

(b) Any notice required or permitted to be given by
cne party to another hereunder shall be properly given when
made in writing, deposited in the United States mail, regis-
tered or certified, postage prepaid, addressed to:

'.,Uﬁited at: 2200 East Devon Avenue
Des Plaines, Illinois 60018

Lessee.at: : "Pence Building - 911 Hennepin Avenue.

 Minneapolis, Minnesota 55403

. or such other address as either party may from time
-~ designate by such notice in writing to the other.

L]

. " - (e¢) Lessce shall keep the Cars free from any encumbrances
‘or licns, which may be a cloud upon or otherwise affect United's

~ title, which arise out of any suit involving lessee, or any

- act, omission or failure of Lessee or Lessee's failure to comply
with the provisions of this Lease and shall promptly discharge
any such lien, encumbrance or legal process. Lessee shall take
all action requested by United to confirm United's interest
in the Cars as Lessor and that Lessee has no interest in the
Cars other than as Lessce hereunder. 5

_ (d) During the continuance of this Lease, United shall
-have the right, at its own cost and ‘expense, to inspect the
el Cars at any reasonable time or times wherever the Cars way be.
T L - Lessce shall, upon request of United, but no more than once
every yecar, furnish to United two (2) copies of an accurate
inventory of all Cars in scrvice.

. 3
»
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IN WITHESS WHEREOF, United and Lessee have duly executed this
Lease as of the day and year first above written. .

UNITED STATES RAILWAY EQUIPMENT COMPANY
an Illinois corporation

| By W QM,

7 __Vice President

A;QAMQZ /

A551st£ht ' Secretary

MINNEAPOLIS, NORTHFIELD . AND SOUTHERN RAILWAY'

a South D*m—%\a::on
B@A\\ | hg\?)

EXECUTIVE VICF Prexident

AITES‘T : /

ﬁ \«quw

Secretary s » Lo R

-~y



EXHIBIT moA

Lease dated 10/11/1976 by and between United States Railway Equipment
Company (''United") and Minneapolis, Northfield and Southern Railway (''Lessee").

DESCRIPTION OF CAR: " 50" 6" inside length, 70-ton Box Cars
equipped with 10' sliding doors

NUMBER OF CARS: Up to. One Hundred (100) o

- REPORTING NUMBERS AND MARKS : MNS_49501 to 49600 | inclusive
RECORD OF CAR MOVEMENT: (use only if United keeps records)

TERM: Twelve (12) years from the average date of delivery and-acceptance of

each Car covered by this Exhibit. Average date of delivery is that date

“which is determined by (i) multiplying the number of Cars delivered by
United on each day by the number of days elapsed between such day and the
date of delivery of the first Car hereunder, and (ii) adding all of the
products so obtained and dividing that sum by the total number of Cars
delivered and (iii) adding such quotient rounded out to the nearest whole
number ‘to the date of delivery of the first Car. The date on which deli-
very of a Car shall be deemed to have been made will be the day following
delivery of the Car to the Lessee, as specified in Paragraph 2. A Car
shall be conclusively deemed delivered to the Lessee on the earliest date
shown on any of the following: (i) Certificate of Inspection and Acceptance
or other writing accepting a Car signed by the Lessee; or (ii) a bill of
lading showing delivery to Lessee or to a railroad for the account of Lessee.

SPECIFICATIONS DESIGNATED BY LESSEE: v

PLACE OF DELIVERY: Washington, Indiana

MINNEAPOLIS, NORTHFIELD AND A UNITED STATES RAILWAY EQUIPMENT COMPANY
Lessee SOUTHERN RAILWAY Lessor

B g Ll T I

_EXECUTIVE VICE PRESIDENT

RY-ZCU - 5/76
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STATE OF ILLINOIS ;
SS

duly says that he iss 45777 President of the
2K LA RCUG L . M
; Secretary of said corporation “4fiat the s=al aflix

‘1o the faregoing instrument is the corporate seal of said corporation, that said instrument was

signed and sealed on behalf of said corporation by authority of its Board of Directors, and they
acknowledged that the execution of the foregoing instrument was the free act and deed of said
corporation.

M COMMISSION

EXFIKL:
UUNE 19, 197
STATE OF MINNESOTA
COUNTY OF HENNEPIN s
Cnthis.....20d  dayof....December . . . ., 19...7.6.., before me personally
BPPEAred. ... D e e B B ettt ee e e e e e e eae s e neemeaae [T .
to me personally known, who being by me duly sworn, says that he is.. ExXecutive Vice .
President of.. MINNEAPOLIS, NORTHFIRLD AND SOUTNKRN RAUWAY e
eeerenemersst et se e r e ene e naeanees T, ,and. R.. A-. . Nelson . ...
to me personally known tobe the.........coieeieiiiiiiciiinnanann.. Secretary of said corporation, that the

seal affixed to the foregoing instrument is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by authority of its Board of Directors,
and they acknowledged that the execution of the foregoing instrument was the free act and deed
of said corporation. ) '

tv Caommitesiun Dxnires
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